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UNITED STATES OMB APPROVAL
SEC_URITIES AND EXCHANGE COMMISSION
/ Washington, D.C. 20549 OMB Number: 3235-0076
Expires: April 30, 2008

p / FORM D Estimated average burden

hours per response.......16.00

NOTICE OF SALE OF SECURITIES

vono irivestieiourros | INHIIOALE

- 07047

P

Name of Ottering (O check if this is an amendment and name has changed, and indicate change.)

Offering of Commuon Stock, par value $0.001, and Units comprised of shares of Commeon Stock and Warrants to purchase shares of Common Stock.

Filing Under (Check box(es) that apply): O rule 504 O rule 505 X Rule 506 O Scetion 4(6) O uLoE
Type of Filing: 0O New Filing X Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of [ssuer (O check if this is an amendment and name has changed, and indicate change.)
SP Holding Corporation

Address of Exccutive Otfices (Number and Street, City, State, Zip Code) | Telephone Number {Including Area Codc)
601 Union Stieet, Suite 3700, Seattle, Washington 98101 (206) 838-4670
Address of Principal Business Operations (Number and Sireet, City, State, Zip Code) Telephone Number (Including Arca Code)

(if different from Executive Offices)

Same as above . PROCEWMW
— — — i 'y

Briet [escription of Business
Food distributor and retailer

Type of Busingss Organization IE

X corporation O limited partnership, already formed O other (please specify):
. . HOMSON prespey
O business trust O limited partnership, to be formed
Menth Year
Actual or Estimated Date of Incorporation or Organization: March 18 1996
X Actual O Estimated

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Scrvice abbreviation for State: DE
CN for Canada; FN for other foreign jurisdiction)

GENFRAL INSTRUCTIONS

Federal:

Who Must File: All issuces naking an offering of securities in reliance on an exenption under Regulation 1 or Section 4(6), 17 CFR 230.50] et seq. or 15 U.S.C. 77d(6).

When to Fife: A notice must be filed no later than 15 days after the first sale of sccurities in the offering. A notice is deemed filed with the 1.S. Securities and Exchange Commission (SEC) en the
carlicr of the date it is received by the SEC at the address given below or. if received at that address after the date on which it is due, on the date it was mailed by United States registered or
certified nuil to that address.

Where 1o File: \1.8, Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notiee must be filed with the SEC, one of which must be manually signed. Any copies not nunually signed must be photocopies of the manually signed
copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information requested in Pant
C, and any nuntenial changes from the infonmation previously supplied in Parts A and B. Pant E and the Appendix need not be filed with the SEC.

Fifing Fee: There is no federal filing fee.

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this form.
Issuers relying on ULOE nwst file a separate notice with the Sccurities Administrator in cach state where sales are to be, or have been nmade. If a stale requires the paymemnt of a fee as a
precorudition to the claim fer the exemiption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to
the notice ¢onstitutes a part of this notice and mst be conpleted.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form

are not required to respond unless the form displays a currently valid OMB control number.
1 %) 1ol 10)
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A. BASIC IDENTIFICATION DATA
L ..\ . ________________________________________________________________ ]}

2. Enter the information requested for the following:

.. Each promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power to vote or dispose, or direct the vole or disposition of, 10% or more of a class of equity securities of the issuer;

. Each exccutive ofticer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

.. Each general and managing partner of partnership issucrs.

Check O promoter
Box(es) that

Apply:

X Beneficial Qwner

X Executive Officer

X Director

[J Generat andfor
Managing Partner

Full Name (Last name first, if tndividual)
Brown, Jason

Business or Residence Address (Number and Street, City, State, Zip Code)
601 Union Street, Suite 3700, Seattle, Washington 93101

Cheek [ Promoter 0O Bencficial Owner
Box(cs) that

Apply:

X Executive Officer

O pirector

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Johnson, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
60 Unieon Street, Suite 3700, Seattle, Washington 98101

Check Boxes [ Promoter [ Beneficial Owner X Executive Officer 0O Director O General andfor
that Apply: Managing Partner
Full Name (Last name first, if individual)

Tenenberg, Wendy

Business or Residence Address (Number and Street, City, State, Zip Code)

601 Union Street, Suite 3700, Seattle, Washingion 98101

Check Boxes O promoter O pencficial Owner X Executive Officer O Director O General and/or

that Apply:

Managing Partner

Full Namc (Last name first, if individual)
Wemick, Jonathan

Businuss or Residence Address (Number and Street, City, State, Zip Code)
601 Union Street, Suite 3700, Seattle, Washington 98101

Cheek Boxes [ Promoter [ Beneficial Owner
that Apply;

[ Executive Officer

X Director

B General and/or
Managing Partner

Full Name (Last name first, if individual)
Smith, David

Business or Residence Address (Number and Street, City, State, Zip Codc)
601 Union Swreet, Swite 3700, Scattle, Washington 98101

Check Boxes O Promoter ] Beneficial Owner
that Apply:

O Exccutive Officer

X Director

O General and/or
Managing Pariner

Full Name (Last name first, if individual)
Mechan, Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
601 Union Street, Suite 3700, Seattle, Washington 98101

Check Boxes [ Promoter O Beneficial Owner O Exccutive Officer X Dircetor O General andfor
that Apply: Managing Partner
Full Name (Last name first, if individual)

Bingham, Roy

Business or Residence Address (Number and Street, City, State, Zip Code)

601 Union Street, Suite 3700, Seattle, Washington 98101

Check O Promoter (I Beneficial Owner O Exccutive Officer X Director O General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name first, il individual)
Lioon, Douglass

Business or Residence Address (Number and Street, City, State, Zip Code)
601 Union Street, Suite 3700, Seattle, Washington 98101
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A. BASIC IDENTIFICATION DATA
.. __________________________________________________________________________- ]

2. Enter the information requested tor the following:

. Each promoter of the issucr, if the issucr has been organized within the past five years;
¢ Each beneficial owner having the power to vote or dispose, or dircct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
.. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers.

Check O promoter O Beneficial OQwner O Executive Officer X Director O General andior
Box(es) that Managing Partner
Apply:

Full Name (L.ast name first, if individual)
Hassan. 5.M. Hass
Business or Residence Address (Number and Street, City, State, Zip Code)

601 Union Street, Suite 3700, Scattle, Washington 98101
.- |
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B. INFORMATION ABOUT OFFERING

L. Has the issuer sold, or docs the issuer intend 1o sell, to non-accredited investors in this offering? ... e Yes__ NoX
Answer also in Appendix, Column 2, if filing under ULOE.

3. What is the minimum investment that will be accepted from any individual? Common Stock — 1 Share
Units - .25 units (§12,500)

3. Doees the offering permit joint OWnership 08 @ SINELE LRI ...t ess e s r et seras 1o Yes X No

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securitics in the offering. If a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or siates, list the name of the broker or dealer. I more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first. if individual)

Burnham Hill Partners

Business or Residence Address (Number and Street, Cily, State, Zip Code)
590 Madison Avenue, 5th Floor, New York, NY 10022

Namie of’ Associated Broker or Dealer

Pali Capital, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check ATl S1ate5™ OF Check IMAIVIAUAL STAIESY ... oottt e et cese s eet s eet e et ect e s e s s e a e s ra et 8 e hs b2t s e e aee s e e s et e seesee e s eeneenrene e e eeseeemnseereesanens 0O All States
AL [AK] [AZ] IAR] 1O 15 =2 DLl 1DC] IFL} [GA] IHI| (1D

P {IN] {1A] IKS| {KYI ILAl IME] IMD] IMA| [MI] [MN] IMS5] MO)

IMT] {NE| [NV] INH] o] INM]| Do INC] IND} [OH] |OK] [OR] PA]

[RYY ISC] |SD) |TN] ITX] [uT] IVT] M [WA] [WI] |WY] |PR]

Full Name (Last name first, il individual}

ViewTrade Securities, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
7280 W. Palmetto Pk Rd., Suite 210, Boca Raton, FL 33433

Namie of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States™ or cherk iMAIVIAUL SEBIES ..o ittt e e e et ese e eet s em e eees s sees s s tsstassra et seseoneoesere s s D ALl StatES
IAL] IAK] [AZ] IAR] [CAl  |CO) (% [DE| 1DC] Mt IGA| (H1 11D]

Hd” [IN] l1A] IKS) [KY] ILA| IME] (3B IMA] IMI| IMN] IMS] IMO]

IMT] INE| [NV INH| NI INM] ) NC] IND] 10H] R IOR| 1PA]

(RI) [SC] [SD| ITN [TX] UT] [VT] [VA] [WA] [WV] (Wi [WY] [PR]

Full Name {Last name first, if individual)

Aegis Capital Group

Business or Residence Address (Number and Street, City, State, Zip Code)
810 7" Ave. 11" Floor, New York, NY 10019

Name of’ Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual STALES). oo oottt ettt s s e e ee e eee vt emtrsearen st steere e ssnststeretsneemsnn s U] AL Stales
[AL] |AK] |AZ] [AR] St [CO| €Ty |DE] |DC] [FL) {GA] |HIj []10)]
(i ITN] [iA] [KS] IKY] ILA] [ME]) [MD] IMA} IMI] T IMS] IMO]
(MT) INE| INV] [NH) DN INM) (¥ INC| IND) jOH) [OK) IOR) [PA|
IRi) 15C] 5D} ITN]| (34 T VTl IVA] IWA] Wv| [Wi] IWY] [PR]
4 0f 10
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Full Name (l.ast name first, if individual)

Kimball & Cross Investment Management Corp.

Business ar Residence Address (Number and Streei, City, State, Zip Code)
.50 Congress Street, Suite 740, Boston, MA 02109

Name of Associated Broker or Dealer

>

States in Which Person Listed |las Solicited or Intends to Solicit Purchasers

(Check “All States” or CheCk INAIVIAUAL SEAIEET. ot etiiiricieriirsirerinr st ssss et e srabas s 52 e 2besaeabe s eeasmetsae st ea smteebe srtsesssaesaseaesssemtessseanssenemesnnseesennene e L1 AL StALES
(Al I1AK] [AZ] AR} v S [e(e] ICTI {DE] 1DCJ [FL| et I D]

tiL IIN| (1A] IKS] IKY| LAl IME] (MD] IMA| M| [MN] IMS] MO}

IMT] [NE] TH INH] 1S INM] e [NC] [NDY {CHI [CK] fOR] IPA]

{Ri| ISC] ISD] ITN] TX] IUT) VT [VA) fWA] (WV] (Wi IWY] IPR]

Full Name (Last name first, if individual)

The Shemano Group, Ine.

Business or Residence Address (Number and Street, City, State, Zip Code)
601 Calitornia Strect, Suite 1150, San Francisco, CA 94108
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ o cheek MAIVIAUAT SLAEEY . civiiiririeince ettt ettt st ea e bttt snsa s sbesbesamts s tensssnsnsnnssssssrsensarenseeneenennnne o] ALL S101ES
IAL| |AK| 1AZ] [AR] s Ico) 1Tl {DE] [DC] IFL [GA] [H] {ID]
1L} [IN] 15| IKS] [KY] ILAI IME] IMD] IMA| [MI] [MN] IMS] IMO]
IMT] INE] INV] |NH} [NJ) INM]| INY} INC] {NDy [OH] |OK] |OR] |PA]
[RI] |SC) 15D JTN] [TX] [UT] vT] |VA] [WA] |WV] |W1) [WY| |PR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securitics included in this offering and the total amount already sold. Enter “0” if answer is “nonce” or “zero.” If the
transaction is an exchange offering, check this box [ and indicate in the columns below the amounts of the securities offered for exchange and already

cxchanged.

Type of Security Aggregalc
Qffering Price
DIEBU et e e e e e e $

8,633,764 Sharcs of
Common Stock

B Common ] Preferred
Convertible Securities (including WaITANIS ..o e $
Partnership INLCTESIS ..o bbb 5
Other (Specify Units ) $ 12,680,290
PP $ 12,690,290 and
8,633,764 Sharcs of

Common Stock
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number ol accredited and non-accredited investors who have purchased sccurities in this
oftering and the aggregate dollar amounts of their purchases.  For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines. Enter “0™ if answer is “none™ or “zero.”

Number
Investors
ACCTCUHIE TNVESIONS <ottt s bbb bbb bbbt be 156
Non-aceredited INVEStors ...
Total (for filings under Rule 504 only) ...
Answer also int Appendix, Colurmmn 4, if filing under ULOE.
3. Wthis filing is for an offering under Rule 504 or 505, enter the information requested for all sequrities
sold by the issuer, to date, in offerings ol the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify sccurities by type listed in Part C - Question 1.
Type of
Security

Type of Offering
Regulation A

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering,  Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, fumish an estimate and check the box to the left ol the estimate.

TrANSTET AZEIES FEES ooovrvvrin et sbe s b et mss e aars s s et ers s e

Printing and Engraving Costs

ACCOUNTINE FOES oot ir s a1ttt s4 b 120t s s ane e sma e am smsemseae s emeene e erean
ENZINEering FEES. ..ottt ettt et bt
Sales Commissions (specity finders' fees separately) ..o
Other Expenses ([dentity) Blue SKy FEES. .ot

TOUAL ettt bR btk 44 et 1o d et ee e eman s e eneene e

6of 10
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Amount Already
Sold
$

8,633,764 Shares of
Common Stock

3
$
$ 12,690,290

$ 12,690,290 and
8,633,764 Shares of
Common Stock

Aggregate
Dollar Amount
of Purchases
$ 12,690,290 and
8,633,764 shares of
Common Stock

$
3

Dollar Amount
Seld

¥ en 1

§

$

$ 200,000
§

5

$ 690,374
$ 4935

$ 895300




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total expenses furnished
in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the issuer”(includes cash received only)

36,008,431
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown.
If the amouni for any purpose is not known, furnish an estimate and check the box to the lelt of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.
Payment to Officers, Payment To
Directors, & Affiliates Others
R e T I e OO OO D $ 0.00 D $ 0.00
PUICRASE OF FBAI ESIALE ..ceiti ettt ettt e et e b b e et em e sns s enees e e emms e mme e s eemne e ans s essemensemeenree Os 0.00 Os 0.00
Purchase, rental or leasing and instatlation of machinery and equipment ..o o Os 0.00 Os 0.00
Construction or leasing of plant buildings and faCilfies .........ccoiviiiniicin e e Os 0.00 Os 0.00
Acquisttion of other businesses {including lh§ value of securities involved in this offering that may be used
in exchange for the assets or securitics of another iSSUEr PUrsUANT 10 & METEEIY .o vriorirrrererrnii e rssnren s $ 000 O §_ 000
Repayment of INABICUNMESS ..ottt et ettt e et ettt een e Os 0.00 O $ 0.00
Other (specify):
Os Os
....................................... Os Os
ol TOIS .ooo e s s ] [y X $6.008.431
Total Payments Listed (column totals added). ..ot $6,008,431

D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly authorized persen. If this notice is Flcd under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the L1.S. Securities and Exchange Commission, upon writte quest of¥s staff, the information fumished by the issuer to any
nen-accrediled investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Sig / Date
SP Holding Corporation 4 February 26, 2007

Name of Signer (Print or Type) Title'of Slgncr (Print or Type}

Jason Brown Chief Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

Page 6 of 9
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252(c), (d), (e) or (i) presently subject to any of the disqualification provisions of such rule? ..., Yes No
a X

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes Lo fumish to the state administrator of any state in which the notice is filed, a notice on Form D (17 CFR 239.500) at
such times as required by state law.

3. The undersigned issuer hereby undertakes 1o furnish to any state administrators, upon written request, information furnished by the issuer to offerces.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering Exemption
(ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of establishing that these
conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this not ce 19.be SIgncd -Bn its bdpalf by the undersigned duly authorized

person.
[ssuer (Print or Type) Signature Date
SP Holding Corporation . /[L'er February 26, 2007
Name (Print or Type) Tille (Prmt or Typc)/
Jasen Brown Chief Executive Officer
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually signed. Any
copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

1 2 3 4 5
Type of sccurity Disqualification
Intend to sell and aggregate under State
v to non-aceredited offering price Type of investor and ULOE (if yes,
investors in State offered in state amount purchased in State attach
{Part B-ltem 1) (Part C-Item 1) (Part C-ltem 2) explanation of
waiver granted
(Part E-ltem 1)
State Yes No Number of Amount Number of Amount Yes No
Accredited Non-
Investors Accredited
Investors
AL
AK
AZ
AR
CA X 2,364,221 shares of 63 2.364.221 shares of X
Common Stock and Common Stock and
$5,670,690 of Units $5,670,690 of Units
CO X $107,500 of Units 2 $107.500 of Units X
CT X $400,000 of Units 3 $400,000 of Units X
DE X 74,824 shares of 1 74,824 shares of X
C Stock Common Steck
pCe
FL X $87.500 of Units 2 $87.,500 of Units X
GA X $125,00 of Units 2 $125,00 of Units X
HI X 36,718 shares of 2 36,718 shares of X
Common Steck and Common Stock and
$55,000 of Units $55.000 of Units
iD
1. X 262,001 shares of 9 262,001 shares of X
Common Stock and Common Stock and
$490,000 of Units $490,000 of Units
IN X 116,241 shares of 1 116,241 shares of X
Common Stock Common Stock
1A
KS
KY
LA
ME
MD X 64,653 shares of 4 64,653 shares of X
Common Stock and Common Stock and
$135.000 of Units $135,000 of Units
MA X 499,193 shares of 5 499,193 sharcs of X
Comtnon Stock and Common Stock and
$110,000 of Units $110,000 of Units
MI
MN X 89128 shares of 2 89128 shares of X
Common Stock and Common Stock and
$107,500 of Units $107,500 of Units
MS
MO
Page 9 of 10
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APPENDIX
1 2 3 4 5
Type of security Disqualification
- Intend to scll and aggregate under State
to non-accredited offering price Type of investor and ULOE (if yes,
investors in State offered in state amount purchased in State attach
(Part B-ltem 1) (Part C-ltem 1) (Part C-ltem 2) explanation of
waiver granted
(Part E-ltem 1)
State Yes No Number of Amount Number of Amount Yes No
Accredited Non-
Investors Accredited
Investors
MT
NE X 118,686 shares of 2 118,686 shares of X
Common Stock Common Stock
NV X 14,761 shares of 2 14,761 shares of X
Common Stock and Common Stock and
$150,000 of Units $150,000 of Units
NI
NJ X $1.160,000 of Units 6 $1,160,000 of Units X
NM X 97,067 shares of 1 97.067 shares of X
Commeon Stock Common Stock
NY X 64,412 shares of 21 64,412 shares of X
Common Stock and Common Stock and
$3.564.600 of Units $3.564,600 of Units
NC
ND
OH
OK X $25,000 of Units 1 $25,000 of Units X
OR
PA X 1,698,837 shares of 7 1,698,837 shares of x
Common Stock and Common Stock and
$160,000 of Units $160,000 of Units
RI
SC
sD
TN
X X 29,522 shares of 2 29.522 shares of X
Common Stock and Common Stock and
$50.000 of Linits $50.000 of Units
ur
VT
VA X 238,221 shares of 2 238,221 shares of X
Common Stock and Common Stock and
$237,500 of Units $237,500 of Units
WA X 2,721,012 shares of 3] 2,721,012 shares of X
Common Stock and Common Stock and
$55,000 of Units $55.000 of Units
WV
wi X 57,118 shares of 1 57,118 shares of X
Common Stock Common Stock
WYy
o
PR
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